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Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a)
are two (2) copies of a Bill of Sale, dated as of August 26, 1894, a secondary document
as defined in the Commission's Rules for the Recordation of Documents under 48 C.F.R.

Section 1177.

The enclosed document relates to the Security Agreement, as amended, which
was du;y filed with the Commission under Recordation Number 18780,

The names and addrasses of the parties to the enclosed document are:
Seller : General Electric Railcar Services Corporation
33 West Monroe Street
Chicagoe, linois 60803
Buyer : Noerthbrook Rail Corporation
2025 3. Ardington Heights Road
Arlington Heights, lllincis 60005

A description of the railroad equipment covered by the enclosed document is

6986 railcars identified on Schedule | to the Bill of Sale.



Mr. Vernon A. Williams
August 31, 1994
Page 2

Also enclosed is a check in the amount of $16.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly veuyrs,

Robert W. Alvord

RWA/bg
Enclosures
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BILL OF SALE

IN CONSIDERATION of the receipt of the sum of One Dollar
($1.00), in hand paid, and for other good and valuable
consideration, GENERAL ELECTRIC RAILCAR SERVICES CORPORATION, a
Delaware corporation with an address at 33 West Monroe Street,
Chicago, Illinois 60603 ("Sellexr"), does hereby sell, assign,
transfer and convey absolutely to NORTHBROOK RAIL CORPORATION, an
Illinois corporation with an address at 2025 South Arlington
Heights Road, Suite 119, Arlington Heights, Illinocis 60005

("Buyer"), all right, title, and interest in and to the railway
rolling stock more specifically described on Schedule 1 attached
hereto and made a part hereof (the "Railcars"), and all appurtenant

rights relating thereto.

Thisg Bill of Sale is intended only to document, evidence and
effectuate the sale, assignment, transfer and conveyance of the
Railcars to Buyer. The Purchase and Sale Agreement dated August
23,1994 by and between Seller and Buyer (the "Purchase Agreement')
is the exclusive source of the agreement and understanding between
the Seller and Buyer respecting the Railcars. By way of example
and not of limitation, the Purchase Agreement contains certain
representations and warranties by Seller about the Railcars.
Nothing in this Bill of Sale shall limit, expand or otherwise
affect any of the representatives, warranties, agreements or
covenants contained in the Purchase Agreement. If any provision of
this Bill of Sale is construed to conflict with any provision of
the Purchase Agreement, the provision of the Purchase Agreement
shall control. EXCEPT AS EXPRESSLY STATED BY SELLER 1IN THE
PURCHASE AGREEMENT, SELLER (A) MAKES NO REPRESENTATIONS OR
WARRANTIES WITH RESPECT TO THE PHYSICAL CONDITION OF ANY OF THE
RAILCARS, AND (B) DISCLAIMS ANY WARRANTIES WITH RESPECT TO THE
RAILCARS, EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

This Bill of Sale shall be binding upon the successors and
assigns of Seller and shall inure to the benefit of the successors
and assigns of Buyer.

Dated this 2£% day of August, 1994.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

N —

By:
Its: F’xwﬂafﬁ, I rter s i —

(Bitainecs PLvtleprid
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STATE OF ILLINOIS )
. ) 88S:
COUNTY OF COOK )

on tais p%j_;/day of August, 1994, before me personally
appeared bt 'ch/b(/‘ , to me personally known, who, being
by me duly sworn, says that he is[Syesuile (Jf2-B+S. pes.of GENERAL
ELECTRIC RAILCAR SERVICES CORPORATION and that the foregoing Bill
of Sale was signed on behalf of said corporation by authority of
itgs Board of Directors. Further, he acknowledged that the
execution of the foregoing Bill of Sale was the free act and deed

of said corporation.
% QUNA— 7‘/) S/
(/} Notary Public

My commission expires: [/ /d’/?_f [SEAL]




SCHEDULE 1
TO
BILL OF SALE
FROM
GENERAL ELECTRIC RAILCAR LEASING SERVICES CORPORATION
TO
NORTHBROOK RAIL CORPORATION

CAR MARK & NO.

VPKK-001/34968.V3 08/18/94



CART CARNGU( CARI CARNUNM CARI CARNTM CARI CARNUX CARI CARNUM CARI CARMUM

NAHX 4789Q.L 4P 009012 UKP 046239 UMP 050359 UMP 052904 UMP 054624
478906 009022 046241 050369 082911 054639
478904 009023 046243 050382 052930 054652
478910 005028 045245 050389 052931 054653
47994 009030 046246 050390 052945 054670
479018 009031 046248 050396 052961 054674
479034 009033 046250 050417 052963 054676
479060 005034 046268 050418 052970 054684
479140 009041 046267 050428 052976 054693
479183, 0as047 046270 050431 052998 054694
479171 009049 046273 050432 053506 055105
479180 009121 046277 050440 053542 055118
479201 009123 046281 050453 053584 055123
479217 009124 046288 050467 083562 05512S
479224 009132 046290 : 050472 053586 085135
479237 009135 046726 050487 . - 053621 055142
479252 009140 046786 050700 053643 055221
479256 019010 046798 050706 053659 055258
479260 019015 046500 050739 053660 055292
479278 015018 046929 050742 053707 055307
479288 015020 047402 050786 053768 055316
479302 015024 049117 050793 083935 055317

Q19026 045131 050808 053945 055340
015027 049154 050807 053947 055341
044538 049174 050811 053949 055342
046103 049177 050822 083950 055351
046109 045178 0350833 053981 088389
046110 049207 050840 053963 055360
046112 049210 050842 053980 055363
046123 049218 050844 053988 055366
046129 049238 050846 0539%1 055368
046137 049245 050851 053995 . 055370
046141 049251 050852 053997 Q85371
046147 049289 050862 054309 055377
046162 043278 050864 054318 055381
046163 049350 050870 " 08543126 055388
046172 045355 050893 054346 055389
046176 049363 050902 054349 055390
046181 0495411 050919 054371 055393
046183 045416 050922 0543897 055397
046188 049422 050924 054396 DS5469
046215 049455 050931 054399 055604
046218 049474 050944 084600 0S8606
046219 049480 050977 054602 055609
046235 049484 050988 054607 055690
046226 049436 052802 054608 085631
046227 049718 052807 054609 056187
046230 050322 052827 054612 056188
046237 050327 052860 054620 056189

046238 050348 052900 054622 0§6130
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CART " CARNUH
UNP 056191
056193
056194
05619S
056196
056198
056199
056201
056202
056203
056204
056205
056206
056207
056208
056209
056210
056211
056212
056213
056214
056216
056217
- 056218
056219
056220
056221
056222
056223
056224
056225
056226
056228
056229
056231
056232
056487
056631
056708
057324
057326
057327
057329
057338
057347
057348
057349
057352
057353
057360

GART CARNUX
UMP 057361
057366
057368
057370
057395
057509
087s10
087511
300133
300135
300140
300161
300189
300198
475001
475010
475012
475014
475026
475076
475105
475150
475167
475188
475228
475238
475467
475485
475514
475515
475528
478838
478894
478898
478509
478916
478933
478936
478938
473946
478950
478953
478954
478958
47897%
478976
479011
479014
475019
1479028

CARI CARNUM

CARI CARNUMN

CARI CARNUK CARI CARNUM

UMP 475029 oHP 479290 uKP 480315 UKP 480824
479036 479291 480316 481122
479037 479293 480318 481125
479045 479295 480320 481137
479047 479301 480322 481138
479052 479303 480323 481139
479059 479308 480324 482115
479062 479312 480326 482138
479069 479314 480327 482185
479070 479317 480328 482138
479082 479320 480329 482189
479084 - 479322 480360 482507
479130 479323 480363 482516
479144 479334 430364 482518
479156 479351 480399 482524
479157 479353 480650 482529
479158 479360 480652 482538
479159 479361 480654 482539
479164 479362 480655 482541
479169 479366 480656 482543
479170 479372 480657 482545
479183 479373 480701 482548
479184 479376 480702 482551
479188 479377 480703 482556
479189 479386 480704 482557
479191 479392 480708 482580
479193 479398 480709 482582
479200 479623 480712 482585
479205 479687 480713 482586
479207 479688 480714 482587
479209 479689 480715 482538
479213 480150 480716 482550
479214 480168 480718 482596
479222 480169 480719 483159
479238 480170 480721 483160
479232 480183 4807223 483161
479238 480188 480725 483164
479240 480187 480726 483167
479241 480190 480730 483170
479242 480192 430731 483172
479245 480193 480736 483174
479250 480300 480743 483181
479255 480301 480748 483193
479257 480302 480775 483194
479259 480303 480796 483196
479265 480308 480797 483137
479270 480306 480798 483198
479277 480308 480802 483200
479281 480310 480804 483202
479286 480314 480822 483208



CARI® CARNUM CARY CARNUK CARI CARNUM

e . S————

UMP 483207 U 489408 UKP 800355
483206 489409 800361
483226 489411 800396
48322% 485413 800459
483232 48%417 800542
483245 489418 800530
483248 489419 800593
483643 489421 800596
483644 48942% B0O0609
483650 489427 8006190
48365: 489432 800642
486444 489435 800691
436440 489437 800847
486474 489440 800876
486477 4589450 80105%
486480 489451 801060
48787 489454 201241
487880 489455 801243
43790 489458 801255
487939 489459 801262
48795.) 489469 801271
48803.1 489471 801289
488294} 489473 801297
4884215 489475 801344
438427 489476 :

488461 489478 696 rows selacted.
488469 459488
488493 489489
488509 489490
488575 489451
488661 489493
488675 489521
488707 485522
488731 489536
489191 489587
489207 489562
489223 489641
489282 489737
489305 489774
489307 489787
489312 489812
489319 . 489830
4893212 800004
489324 800007
489325 800025
489338 800057
489390 800076
489393 800085
489403 800329

489404 800343
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District of Columbia : SS

I, ROBERT W. ALVORD, being duly sworn, do hereby certify that the
attached "Bill of Sale," dated as of August 29, 1994 by General Electric
Railcar Services Corporation consisting of one (1) page (together with

- notarization and Schedule), is a true and complete copy of the original

>

ROBERT W. ALVORD

thereof.

Subscribed and‘ sworn to before me this 5' day of August, 1994,

My Commission expires: 7 %%/
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